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July 19, 2006 

United States Environmental Protection Agency 
75 Hawthorne Street 
San Francisco, CA 94105-3901 

Re: EPA San Fernando Valley Superfund 

Dear Michael: 

We are submitting the enclosed response to EPA's March 28, 2006, General 
Notice Letter and CERCLA 104(e) request on behalf of Hayward Associates ("Hayward"). As 
we agreed, Hayward intends to supplement this response with additional documentation where 
appropriate, as set forth in greater detail in the enclosed responses. 

Very truly yours, 

Christopher r.%hnson, for 
DONG ELL LAWRENCE FINNEY CLAYPOOL LLP 

CTJ:mm 

Enclosures (Responses and Exhibits A - C) (hard copy only) 

Cc: Ms. Cindi Galfin, Pick Your Part 
Mr. Richard A. Dongell 
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c. A copy of the Grant Deed is attached as Exhibit "A." 
d. The known prior owner is CalMat a.k.a. Vulcan Materials Co. 
e. A copy of the lease between Hayward and Pick Your Part is attached as Exhibit 

"C." 
f. The sole operator of the Facility is Pick Your Part, 9228 Tujunga Ave., Sun 

Valley, California. Pick Your Part's operations include the 8.76 Acre Parcel and 
that 44.53 acre parcel of real property with Assessor's Id. No. 2538-010-006. 
Pick Your Part's operations consist of automotive dismantling, and has operated 
at the Facility since 1981. 

13. Hayward has no operations at the Facility. 

14. There is no period of time in which Hayward, under any current or former business 
structure, operated at but did not own any part of the Facility. 

15. Current operator: Pick Your Part 
a. Pick Your Part has operated at the Facility since 1981. 
b. Pick Your Part's operations consist of automotive dismantling. 
c. Hayward will provide evidence of controlled access in a supplemental response. 
d. Hayward is aware of a single incident involving an overflow gasoline from an 

underground storage tank. Hayward and/or Pick Your Part will provide 
documentation relating to this event in a supplemental response. 

Prior owner: CalMat a.k.a. Vulcan Materials Co. 
a. CalMat owned the 8.76 Acre Parcel until April 1, 2002. 
b. CalMat was owner of the 8. 76 Acre Parcel at least since 1981. 
c. Hayward refers EPA to Pick Your Part's response for evidence of controlled 

access to the Facility since 1981. 
d. Hayward refers EPA to Pick Your Part's response for evidence ofreleases or 

threatened releases at the Facility since 1981. 

16. Hayward has no employees. 

17. Hayward owns the 8.76 Acre Parcel, which forms a portion of the approximately 50 acre 
Pick Your Part business site. Pick Your Part employs approximately 90 employees at 
this location, and its business service is automotive dismantling. There have been no 
significant changes in Facility size, number of employees, or products manufactured. 

18. Hayward will provide an aerial photograph and/or topographic map in a supplemental 
response. 

19. Hayward does not possess any hazardous material business plans or chemical inventory 
forms. All relevant forms are being provided in the Pick Your Part response. 

20. Hayward does not possess information relating to chemicals or hazardous substances. 
All relevant forms are being provided in the Pick Your Part response. 



21. Hayward does not possess any information relating to the use or transport of volatile 
organic compounds, Title 22 metals, 1,4-dioxane, NDMA, or perchlorate at or to the 
Facility. All relevant information is being provided in the Pick Your Part response. 

22. Hayward believes that EPA is already in possession of all known environmental data or 
technical or analytical information regarding soil, water, and air conditions at or adjacent 
to the Facility. Pick Your Part has submitted public records act requests to the relevant 
California regulatory agencies for any such current or historical information, and will 
provide any relevant responses to EPA in a timely manner. 

23. Hayward believes that there are no groundwater wells located at the Facility. The 
possible location of any such well is a subject of Pick Your Part's pending public record 
act requests, and Pick Your Part will provide any relevant responses to EPA in a timely 
manner. 

24. Hayward is not aware of any insurance policies that may be applicable. Pick Your Part 
has indemnified Hayward for all environmental liabilities relating to the Facility. 

25. Hayward has not applied for or received any permits under local, state, or federal 
environmental laws and regulations. All permits are applied for and received by the 
operator, Pick Your Part. 

26. Hayward is not an operator of the Facility and does not possess information relating to 
discharges of waste. All relevant information is being provided in the Pick Your Part 
response. 

27. Hayward is not an operator of the Facility and does not possess information relating to 
waste streams at the Facility. All relevant information is being provided in the Pick Your 
Part response. 

28. Hayward is not an operator of the Facility and does not possess information relating to 
pre-treatment procedures at the Facility. All relevant information is being provided in the 
Pick Your Part response. 

29. Hayward is not an operator of the Facility and does not possess information relating to 
sumps at the Facility. All relevant information is being provided in the Pick Your Part 
response. 

30. Hayward is not an operator of the Facility and does not possess information relating to 
storage of wastes at the Facility. All relevant information is being provided in the Pick 
Your Part response. 

31. Hayward is not an operator of the Facility and does not possess information relating to 
leaks, spills, and other releases at or from the Facility. All relevant information is being 
provided in the Pick Your Part response. 



\ ' 

32. Hayward is not aware of any correspondence between Hayward and any local, state, or 
federal authorities concerning the use, handling, or disposal of hazardous substances at 
the Facility, except to the extent any such correspondence was sent to or from Pick Your 
Part. Hayward incorporates by reference Pick Your Part's response. 

33. Hayward incorporates by reference Pick Your Part's response with regard to the use or 
disposal of hazardous substances at the Facility. 

34. Hayward is not aware of any documentation of remediation efforts that have not been 
provided to EPA. 

35. Hayward is a general partnership independent of Pick Your Part, which leases the 8.76 
Acre Parcel from Hayward. Pick Your Part has indemnified Hayward for all 
environmental liabilities relating to the Facility. 
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GRANT DEED 

THE UNDERSIGNED GRANTOR(S) DECLARE(S): 

DOCUMENTARY TRANSFER TAX JS NOT SHO\VN PURSUANT TO SECTION 11932 
OF THE REVENllE AND TA.,XATION CODE, AS AMENDED. 

FOR/!: V.O.LUABLE CONSIDERATION, receipt of which is hereby acknowledged, 

CALMAT CO., A DELA WARE CORPORATION. SUCCESSOR BY MERGER TO 
CALMAT PROPERTIES, CO. A CALIFORNIA CORPORATION 

HEREBY GR.ANT(S) TO 

HA YWAR.D ASSOCfATES, A CALIFOIL'JIA GENERAL PARTNERSHIP 

THE FOLLOWING DESCRIBED REAL PROPERTY £N THE CITI OF LOS ANGELES, 
CO~TY Of LOS ANGELES, STATE OF CALIFORNIA: 

LOT 9 OF TRACT NO. 9329, JN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CAUFORNIA, AS PER l\1AP, RECORDED IN BOOK 179, PAGES 9 
AND 10 OF MAPS, TN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNlY. 

EXCEPT THEREFROM ALL OCL, GAS, HYDROCARBONS, MINERALS AND MINERAL 
RIGHTS, AND ALL WATER RIGHTS, GROUNDWATER RIGHTS, RIPARIAN RJGHTS, 
WATER STOCK, OR ANY OTHER PRESCRIPTIVE". RIGHTS TOW ATER, ALL OF Vr 1-ilCH 
ARE EXPRESSLY RESERVED BY GRANTOR WITH NO RIGHT OF ENTRY TO A DEPTH 
OF 500 FEET FROM THE SURFACE. 

SUBJECT TO ALL EASEMENTS AND MA TIERS AND RESTRlCTIONS OF RECORD. 

GRANTOR RESERVES AN EASEMENT FOR CONVEYOR AND OIBER PURPOSES PER 
EASEMENT RECORDED NOVEMBER 30, 2001 AS INSTRUMENT NO. 01-2274961 AND 
AN EASEMENT FOR WATER LINE AND OTHER PURPOSES PER EASEMENT 
RECORDED NOVEMBER 30, 200l AS INSTRUMENT NO. ·o t-2274962, IN THE OFFICE OF 
THE COUNnr RECORDER OF SAlD COUNTY. 

ASSESSO RS PARCEL NO. 2538-010-002 

CONTINUED ON PAGE T\l/O 



IN WITNESS WHEREOF, THE GRANTOR HAS CAUSED TIIIS GRANT DEED TO BE 
EXECUT.ED AS OFTHE qz(p DAY OF c.yjl/~ , 2002 

GRANTOR(S) 

SELLER(S) : 

CALMAT CO., 
A DELAWARE CORPORATION 

~~~ 
;,....· 

·--... 

·~/ . 1 . 
•. ,. . --
"' .cv,,,..~ • BY: 

STATE OF CAUFOR,~TA ) 

) SS 

COUNTYOF~ ~ 

PERSONALLY KNO ~TO ~E OR PROVED TO ME ON TIIE BAS£S OF SATISFACTORY 
EVIDENCE TO BE TI-IE PERSON(S) WHOSE NAME(S) IS/ARE SUBSCRIBED TO THE 
WJTI-DN fN STRUMENT AND ACKNOWLEDGES TO ME THAT HE/SHE/fHEY EXECUTED 
THE SA.ME IN HJS/HER/THElR AUTHORIZED CAPACI1Y(IES), AND TIIA T BY 
HIS/HERJTI-iEIR SIGNA TURE(S) ON THE INSTRUMENT TI-IE PERSON(S), OR TI-lE 
E)ffm' UPON BEP. .. ..'..,F OF WHICH 1HE PERSON(~: ACTED, EXECUTED TH 
INSTRUMENT. 

WITNESS MY HAND AND OFFICIAL SEAL. 
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PA RT}IB RS 8 IP AGRE: E:HE}rt 

FOR 

BAY11ARD ASSOCIAT8S 

THIS PARTt-2ERSHIP AGREEHENT is made effective January 1, 

1986, by and among John L. Neu, John L. Neu, as custodian UT~~ 

for Jeffrey P. Neu, J0hn L. Neu, as custodian UTMA for Robert T. 

Neu, John L. Neu, as custodian UTHA for Leslie s .. Neu, Richard w. 
Neu, Glenn c. McElroy, Phillip B. McElroy, and Thomas C. Hutton. 

W I T N E S S E T H : 

WHEREAS, the parties own undivided interests in a certain 

industrial property in Hayward, California, describea in Exhibit 

•A-, attached hereto and by this reference made a part hereof, 

and will acquire in 1986 that certain office building in Garden 

Grove, California, described in Exhibit "B" attached hereto and 

made a part hereof, both hereinafter referred to as •the 

property•1 and 

WHEREAS, the parties to this Agreement desire to constitute 

themselves a partnership for the purpose and upon the terms, 

covenants and conditions hereinafter set forth1 

NOW, T!l8REFORE, in consideration of the premises and the 

covenants hereinafter set forth, the parties hereto agree as 

follows: 

1. FORMATION. The partners hereby form a partnership under 

the laws of the State of California for the purposes ana on the 

terms hereinafter stat€d. 
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2 , ?V. H £ • The n a me o f t h e pa r t n e r s h i p sh a 11 be n a yw a r a 

Associates. 

3. PRINCIPAL PLACE OF BOS!NESS. The partnership's 

principal place of business shall be 13211 Garden Grove 

Boulevard, Garden Grove, California 92643, when such property is 

acquired. Until such acquisition, the principal pl~ce of 

business shall be at 10181 Beach Boulevard, Stanton, California 

9 There may be other places of business as ~greed upon by 

the ~artners from time to time. 

4. PURPOSE. The purpose of the partnership is to own, 

improve, develop, operate, sell, lease and otherwise use said 

property for industrial or commercial purposes. 

5. TERM. The partnership shall begin as of the date of 

this agreement and shall continue for ten {10) years. At the end 

of that period, the partnership shall continue from year to year 

unless one or more of the partners shall give the partnership and 

the other partners at least sixty (60) days written notice of his 

election to dissolve the partnership as of the next anniversary 

of the partnership's commencement. If . this notice is given, the 

partnership shall dissolve on that ann1v~rsary and its affairs 

shall be wound up, unless it is dissolved or terminated earlier 

as provided in this agreement. 

6. PICI'ITIOOS NAME CERTIFICATE. The partners shall sign 

and cause to be recorded an appropriate fictitious business name 

certificate. 

7. CAPITAL COl?I'RIBtJTION. The parties hereby contribute and 

agree to convey to said partnership all right, title and interest 
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in and to said property together with such cash as is from time 

to time reguirea to pay expenses in connection with said 

property. 

8. CAPITAL J\CCOONTS. 

8.1 Initial Ac .. C .. QJJu.t.a. The capital of the partnership 

shall be owned by the parties hereto in the exact proportion 

set opposite their respective names in Exhibit ftC" attached 

hereto and incorporated herein. 

8.2. A.diu.5-t.ment per Treasury Regula·tions. The capital 

accounts of the partners shall be determined in accordance 

'.Jith the rules set forth in Section 1.704-l(b) (2) (iv) of the 

Treasury Regulations or any successor provision. For this 

purpose, capital accounts shall be restated on January 1, 

1987, in accordance with Section l.704-l(b)(2)(iv){f) of the 

Treasury Regulations or any successor provision to reflect 

the fair market value of the partnership assets on January 

1, 1987. The capital account of each partner as of January 

1, 1987, shall be increased by (a) the amount of all capital 

contributions of the such partner to the partnership 

{valuing all capital contributions at fair market value) 

made on or after January 1, 1987, increased by {b) the 

amount of income allocated to the partner on or after 

January 1, 1987, decreased by {c) the amount of loss 

allocated to the partner on or after January 1, 1987, 

further decreased by (d) the amount of cash distributed and 

the net fair market value of all property distributed by the 

partnership to.the partn~r on or after January 1, 1987 • 

. ·---. 
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ror this purpose, •incomeft refers to all items of 

1ncorne (including all items of gain and including income 

e>:empt from tax) as properly determined for book purposes, 

and •1oss• refers to all items of loss (including deductions 

and including nondeductible losses not properly chargeable 

to capital account) as properly determined for book 

purposes. Book income and loss shall be determined in 

accordance with the principles of Section 1.004-

1 (b) (2) (iv) (g) of the Treasury Regulations and any successor 

provision ana otherwise strictly in accordance with federal 

income tax principles. 

Capital accounts shall be adjusted appropriately 

on account of investment tax credit and investment tax 

credit recapture in accordance with the principles of 

Section 48(q) of the Internal Revenue Code of 1954, as 

amended; 

In the event that assets of the partnership other 

than cash are distributed to a partner in liquidation of the 

partnership, Capital .accounts shall be adjusted for the 

hypothetical gain or loss that woula have been realized by 

the partnership if these assets had been sold for cash in 

order to reflect unrealized gain or loss. Capital accounts 

also shall be adjusted upon the constructive termination of 

t he partnership as provided unaer Section 708 of the 

Internal Revenue Code of 1954, as amended, as required by 

Section 1.7041-l(b) {2) (iv) (1) of the Treasury Regulations or 

any successor provision. 
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8. 3 ;i.Ql.Unt.g,.rY.....{;DnLrJb.uilins. No partner may make any 

voluntary contribution of capital of the partnership without 

the consent of all the partners. 

8.4 Nitbdrah'...Ql__.Qf_CaDital. No partner may witharaw 

capital from the partnership without the consent of all 

partners. 

8.5 Ratios of Par..tners' CaD.ltal AccounJ:Ji. The capital 

accounts of the partners shall be maintained at all times in 

the proportions of their interest in profits or losses of 

the partnership. 

9. PROFITS AND LOSSES. The profits and losses from this 

partnership shall be shared in the proportions set forth in said 

Exhibit •c•. 

10. TAX ALLOCATIONS PER TREASURY REGUL.ATIONS. 

10.l Definitions. 

(a) Net Income and Net Loss. •Net income and net 

loss• mean the net book income or net book loss of the 

partnership determined in accordance with the 

principles.of Section 704(c) and Section 1.704-

l(b) (2} (iv) (g) of the Treasury Regulations and any 

successor provision, and otherwise as determinea for 

Federal income tax purposes. 

{b) Nonre~ourse Indebtedness. •Nonrecourse 

indebtedness• means •nonrecourse debt which is secured 

by partnership property• in the sense in which· that 

term is used in Section 1.704-l{b) (4} (iv) of the 

Proposed Treasury Regulations and any successor 
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proposed, temporary, or fiBal Treasury Regulations. 

Subject to the previous sentence, •nonrecourse 

indebtedness• means indebtedness of the partnership 

where the recourse of the holder in the event of a 

default in the pa~~ent of principal or interest with 

respect to that indebtedness is limited to an action to 

foreclose upon the collateral owned by the partnership 

and pledged aa security for that indebtedness and other 

indebtedness that is treated as nonrecourse 

indebtedness for federal income tax purposes under 

Section 1.752-l(e) of the Treasury Regulations or any 

successor temporary or f lnal Treasury Regulations. 

(c) Minimum Gain. "Minimum gain• with respect to 

any taxable year of the partnership means the minimum · 

gain computed strictly in accordance with the 

pr i n c i pl es o f Se ct i on 1 • 7 0 4 -1 ( b ) ( 4 ) {iv ) a f t he P r o po s e d 

Treasury Regulations and any successor proposea, 

temporary, or final Treasury Regulations. Subject to 

the previous sentence, •minimum gain• shall mean the 

excess of (a) the outstanding principal balance of non

recourse indebtedness over (b) the adjusted basis of 

the partnership property securing this nonrecourse 

indebtedness, For this purpose, any portion of the 

principal balance of nonrecourse indebtedness that 

would not be treated as an amount reali~ed unaer 

Section 1001 of the Code and the applicable Treasury 

Regulations, if the nonrecourse indebtedness were 



foreclosed upon, shall be ~xcluded. Also, for this 

purpose, the minimum gain shall be reduced by the cost 

of any capital improvements to be made to the subject 

property and by the amount of any principal payments to 

be maae with respect to the nonrecourse debt secured by 

this property, to the extent that there is a reasonable 

expectation that these improvements or payments will, 

without regard to this sentence, reauce · the minimum 

gain. The minimum gain shall be determined at the end 

of the partnership taxable year. 

(d) Het Nonrecourse LosseE. •Net nonrecourse 

losses" in any.fiscal year shall mean an amount of 

partnership deductions attributable to nonrecourse 

indebtedness (determined in accordance with the 

p r i n c i p 1 e s of S e c t ion 1 • 7 0 4 -1 ( b ) ( 4} ( iv } o f the p r o po s e d 

Treasury Regulations) equal to the lesser of (i) net 

losses {computed for this purpose by including all 

deductions of the partnership attributable to 

.. nonrecourse indebtedness} or (ii) all deductions of the 

partnership attributable to rionrecourse indebtedness. 

10.2 Qualified rncorne Offset. Any partner ~ho 

unexpectedly receives an adjustment, allocation, or 

distribution aescribed in subparagraphs {!), L5.) or (.fi.) of 

sect ion 1 • 7 O 4 -1 { b) ( 2) ( i i } ( d} of the Treasury Reg u 1 at ions or 

any successor provision, which adjustment, allocation or 

distribution creates or increases a deficit balance in that 

partner's capital account, shall be allocated items of 
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income and gain (in that order) in an amount and manner 

sufficient to eliminate or reduce the deficit balance in 

t hat partner•s capit~l account so created or increased as 

quickly as possible. In the event that there should be an 

allocation to more than on partner under this provision, 

that allocation shall be made in accordance with the ratio 

of the deficit capital account balances of the partners 

receiving such allocation. For purposes of this Section 

10.2, a partner's capital account shall be determined after 

the adjustments provided for in subparagraphs (A), {5) and 

(.fi) of Section 1.704-l(b) (2) (ii) (d) of the Treasury 

Regulations of any successor provision. Any items of income 

or gain specially allocated under this Section 10.2 shall be 

excluded from the computation of net prof its, net losses and 

net gains and net losses from capital events. 

10.3 Minimum Gain. In any fiscal year in which (but 

for the application of this Section 10.3) both (i) any of 

the partners has a deficit balance in his capital account 

.. and (ii} the minimum gain is less than the absolute value of 

the sum of the negative capital ac~ount balances of the 

partners having negative capital account balances (both 

determined hypothetically after the application of Section 

10.2 and Sections 10.4 through 10.7), then the partners with 

negative capital account balances shall be specially 

allocated an amount of items of partnership income and gain 

equa l (to the extent possible) to the e~cess of (i) the 

abso}ut e value of the sum of negative capital account 

.. ·-... 
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balances of those partners having negative capital account 

balances over (ii) the minimum gain. 

This allocation shall be made to those partners vith 

negative capital account balances in accordance with the 

ratio of their negative capital account balances. This 

allocation first shall be made from gain from sale or other 

disposition of partnership property and thereafter (to the 

extent necessary) shall be made from ordinary operating 

income of the partnership~ Any income or gain specially 

allocated under this Section 10.3 shall be excluded from the 

computation of net prof its, net losses, and net gains and 

net losses from capital events. 

For purposes of this Section 10.3, capital accounts will 

be aetermined hypothetically after the adjustments set fortn 

in Section 1.704-l(b) (2) (ii) {d) of the Treasury Regulations 

or any successor provision, including reducing those capital 

accounts by the fair market value of any property 

distributed to those partners during the fiscal year or held 

by the partnership at the end of the partnership fiscal year 

and deemed to be distributed for ~urposes of Section 1.704-

1 lb) (4} (iv) of the Proposed Treasury Regulations and any · 

successor proposed, temporary, or final Treasury Regulations 

where there i~ a reasonable expectation that such property 

shall be distributed to a partner {other than in liquidation 

of the partnership) prior to the corresponding increase in 

the partner's capital account. 

10.4 Allocation of Net Profits. Net profits shall be 
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allocated as follows during each fiscal year of the 

partnership: 

{a) To the partners in the same ratio as {i) the 

excess of cumulative allocations of net losses and net 

losses and deductions resulting from capital events 

computed for each partner over the prior allocations 

under this Section 10.4 and income ana gain allocated 

under Sections 10.2, 10.3 and 10.6 to the partner, 

bears to (ii} the sum of these excesses computed for 

all partners, until such time as all of these excesses 

have been eliminated. 

(b) Second, ln the same ratio as (i) the excess 

of the sum of the cumulative distributions of net 

distributable operating cash and net distributable 

capital cash to the partner and cumulative allocations 

of net losses and net losses and deductions resulting 

f rorn capital events to the partner over the prior 

allocations under this Section 10.4 and income and gain 

allocated under Sections 10.2r 10.3 and 10.6 the 

partner, bears to (ii) such excesses computed for all 

of the partners, until such time as all of these 

excesses have been eliminated. 

{c) Thereafter, in accordance with the partner's 

percentage share of profits. 

10.5 Allocation of Net Losse~. Net losses and then 

net nonrecourse losses shall be allocated to th e partn~rs in 

accordance with their percentage share of profits ana 
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losses. 

l o • 6 A~.aU .Qn___Q L.J:?~ .L.GillL.f.r om ca :Q.il..a ~.f.D..tli • Net 

gain and income in excess of loss and deductions resulting 

from a capital event shall be allocated as follows: 

(a) First, to those partners with negative 

capital accounts in accordance with the ratio of their 

negative capital account balances, until no partner has 

a negative capital account. 

(b) Second, to the partners pro-rata until their 

capital accounts shall be no less than their unreturned 

capital1 

(c) Thereafter, to the partners in accordance 

with their percentage share of profits. 

10.7 Allocation of Net Loss from Capital Events. l1et· 

loss and deductions {in excess of income and gain) resulting 

from a Capital Event shall be allocated as follows in each 

fiscal year of the partnership: 

(a} First, to those partners with positive 

capital accounts, in accordance with the ratio of their 

positive capital accounts, until no partner shall have 

a positive capital account. For this purpose, capital 

accounts will be ~ajusted as provided in Section 1.704-

1 (b) (2) (ii} (d) of the Treasury Regulations or any 

successor provision. 

(b) Thereafter, to the partners in accordance 

with their percentage · share of profits. 

11. ADMINisrRATIVE PROVISIONS. 
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11.l Yotlng. Each partner's vote on partnership 

matters shall be in proportion to his interest in the 

partnership profits. 

11.2 M..anaglng Partner. The managing partner shall be 

Glenn c. HcElroy who shall serve until another managing 

partner is selected by vote of the partners. He shall have 

control over the operation and development of the property. 

His powers and duties shall include the following: 

{a) To pay or reimburse any and all fees and 

expenses incurred or expended in the organization of 

the partnership, including legal and accounting1 

(b) To establish ana maintain one or more bank 

accounts In the partnership name, and all monies 

receivea by the partnership, or by any oE the partners 

on behalf of the partnership, shall be forthwith 

deposit€d in said bank accounts; 

(c} To employ such attorneys and accountants 

the managing partner shall deem advisable for the 

proper operation and business of the partnership; 

as 

{d) To lease all or any portion of the property 

without limit to the term thereof, whether or not such 

term (including renewal terms), shall extend beyond the 

date of the termination of the partnership; 

(e} To acquire and enter into any contracts of 

insurance which the managing partner deems necessary 

and proper for the protection of the partnership and 

the propertyi 
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{f) To reimburse himself monthly, on the submis-

sion of an itemized account, for any sums the managing 

partner shall have expended for the benefit of the 

partnership's business. 

11.3 partn~iIL-fl.Q..Q..ka. Books and records of all 

partnership transactions shall be maintained at the 

principal place of business of the partnership and shall be 

open at all times to the inspection of any partner. At the 

end of each calendar year, a financial statement of the 

partnership shall be prepared, which statement shall show 

any prof its and losses of the partnership, the status of the 

capital account of each partner, and a balance sheet 

reflecting all assets and liabilities of the partnership. 

,, 11.4 Indemnific.ation of Managing Partner. The 
J 

managing partner shall be entitled to be indemnified by the 

partnership from the assets of the partnership or as an 

expense of the partnership against any loss or threat of 

loss, as a result of any claim or legal proceeding relating 

to the performance or non-performance of any act concerning 

the activities of the partnership, ·except in the case ~here 

the managing partner is guilty of gross negligence or 

willful misconauct, or such liability relates to an 

obligati9n of the managing partner acting in an individual 

capacity. The indernnif ication herein authorized shall 

include the payment of reasonable attorneys fees and other 

expenses {not limitea to taxable costs) incuired in settling 

or defending any claims, threatened action or finally 
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ad j udicated le9al pr oceedings. -

12. DE~TH, RESTRICTIONS AND RIGHTS AS TO TRJ.NSFBR. 

12.l Bestriction on Trans~. Without the prior 

written consent of the other partners, no partner shall 

sell, assign, pledge or mortgage his interest ln the 

partnership except in a manner expressly authorized by this 

Agreement. 

12.2 Effect of De.a.th. The partnership shall not be 

dissolved by the death ~f any of the partners or by the 

termination of any trust which is a member of the 

partnership. The legal representative(s) of any deceased 

partner or the residuary beneficiary(ies) of any terminated 

trust, as the case may be, shall acquire all rights, title 

and interests of the deceased partner or terminated trust, 

as the case may be, and the surviving partner(s} and such 

legal representative(s) or residuary beneficiary(ies) shall 

continue as partners under the terms and provisions of this 

Agreement1 provided only that such representative{s) or 

residuary beneficiary{ies) execute an instrument affirming 

this Partnership Agreement and any and all amendments hereto 

which may have been adopted prior to such death or termina

tion of any trust, and expressly agreeing to be bound by the 

same. 

12.3 T....c.2nsfer on Death. Upon the death of any 

individual partner, the interest of such partner in the 

partnership shall be transferred by Will or by the laws of 

intestacy and such transferee(s) shall become a partner in 



the partnership; provided only ~hat such transferee(s) 

execute an instrument affirming this Partnership Agreement 

and any and all amendments hereto which may have been 

adopted by the partne<s prior to such transfer, and 

expressly agreeing to be bound by the same. 

12.4 T.Lan..s.fec to Family Trust. Any partner may freely 

assign all or any portion of his interest in the partnership 

to a trust · for the benefit of members of his· family of which 

he is trustee and such trustee shall thereupon become a 

partner in the partnership in his fiduciary capacity; 

provided only that such trustee execute an instr~ment 

affirming this Partnership Agreement and any and all amend

ments hereto which may have been adopted by the partners 

prior to such assignment, and expressly agreeing to be boun6 

by the same. 

12.S Sale of partnership Interest. Shaula a partner 

desire to sell or transfer or assign his partnership 

interest, (the ftSelling partner•), the selling partner shall 

in writing notify the partnership with copies to the 

partners setting forth in writing ~he price and terms upon 

which the selling partner is willing to sell his partnership 

interest. The partnership shall have a period of thirty 

(30) days after receipt of such notice in which to purchase 

the interest at the price and upon the terms set forth 

therein. Should the partnership fail to notify the selling 

partner that it wishes to purchase the partnership interest 

within such thirty (30) day period (with copies to the 



re maining partners) the remaining partners shall have the 

right and option for a period o f fifteen (15) days to 

purchase the partnership interest of the selling partner pro 

rata based upon their interest in profits of the 

partnership. Such intent to purchase shall be evidenced by 

a written notice by each partner to the partnership and the 

selling partner stating the desire to purchase and the 

maxi mum amount of partnership interest which· such person 

wishes to purchase. If the partners offer to purchase less 

than the entire partnership interest of the selling partner, 

the sarne shall be deemed to be an election to sell none of 

the selling partner's interest as all of the interest must 

be pu[chased or none. If the partnership elects not to 

purchase the selling partner's interest and if the partners · 

in the aggregate elect not to purchase the entire interest 

of the selling partner, the selling partner shall have a 

period of three (3) months from the expiration of the notice 

period to sell his partnership interest at the same or 

higher price, and on the same terms or on terms more. 

favorable to the selling partner, ' provided that the 

purchaser execute an instru~ent affirming the Partnership 

Agreement and any and all amendments hereto which may have 

been adopted by the p a rtners prior to such transfer, and 

expressly agreeing to be bound by the same. In the event 

that such purchase is not consummated within the three (3) 

mo nth period, a new notice from the selling partner shall be 

required in the manner provided herein. If either the part-



nership or partners elect to ~ur~hase the partnership 

interest of the selling partner, the same shall be consum

mated within thirty (JO) days following exercise of the 

option to purchase by delivery of the cash or note that may 

be required to meet the Eelling partner's terms set forth in 

the original notice ~ith the selling partner assigning his 

partnership interest free and clear of any and all liens, 

encumbrances, or claims, including the execution of such 

form of assignment as may be reasonably required and such 

assurances by way of a title policy as may be reasonably 

required. 

13. NOTICE. Any written notice to any of the partners 

required or permitted under this agreement shall be deemed to 

have been duly given on the date of service if served personally 

on the party to whom notice is to be given, or on the secona day 

after mailing if mailed to the party to whom notice is to be 

given, by first class or air mail, certified, postage prepaid, 

and addressed to the adaressee at the address stated opposite his 

signature, or at the most recent address, specifiea -by written 

notice, given to the sender by the addressee under this 

provision. Notices to the partnership shall be similarly given, 

and addressed to it at its principal place of business. 

14. VOLONTARY DISSOLUTION. 

1 4. 1 Gl p i t a l ?. c c •· u o t D e f i c i t s • op o n a i s so 1 u t i on o r 

termination, the partners will contribute to the partnership 

an a~ount egual to the deficit balance of their capital 

accounts. 
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14.2 Hindin_g_.Up_tbe Partot...LSbip. Upon dissolution of 

the partnership, the assets shall be liguidated as promptly 

as consistent with obtaining a fair market value thereof, 

and the proceeds theref rorn to the extent available shall be 

applied and distributed by the partnership in the following 

order: 

(1) Amounts o~ing to creditors other than 

partners1 

{2) Amounts owing to partners other than for 

capital and prof its1 

(3} Return of the capital contributions of the 

partners as reflected in their respective capital 

accounts1 and 

(4) The balance to the partners in proportion to· 

their interests in prof its, 

14,3 Dain or LOJi5... Any gain or loss on disposition of 

partnership properties in the process of liquidation shall 

be creditea or charged to the partners in the proportion of 

their interests in profits or losses. Any property 

distributed in kind in the liguid2~ion shall be valued and 

treoted as though the property were sold and the cash 

proceeds were distributed. The difference between the value 

of property distributed in kind and its book value shall be 

treated as a gain or loss on sale of the property and shall 

be credited or charged to the partners in the proportions of 

their interests in profits or losses, 

15. APPLICABLE LAW, This agreement is executed and 
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inte nded to be performed in the State.of California, and the laws 

of that state shall govern its interpretation ~nd effect. 

16. SOCCESSORS. This agreement s hall be binding on and 

inure to the benefit of the respective successors, assigns and 

personal representatives of the parties, except to the extent of 

any contrary provision in this agreement. 

17. SEVERABILITY. If any term, provision, covenant or 

condition of this agreement is held by a court of -competent 

jurisdiction to be invalid, void or unenforceable, the rest of 

the agreement shall remain in full force and effect and shall in 

no way be affected, impaired or invalidated. 

18. EPPEcr OP BEADINGS. All paragraph captions are for 

reference only, and shall not be considered in construing this 

agreement. 

19. ENTIRE AGREEHENT. This instrument contains the entire 

agreement of the parti~s relating to the rights granted and 

obligations· assumed in this instrument. Any oral representations 

or modifications concerning this instrument shall -be of no force 

or effect unless contained in a subsequent written modification 

signed by the party to be charged. 

20. CODHTERPART COPIES. This agreement-may be signed in 

counterpart copies, and any signed counterpart copy shall be 

equivalent to a signed original for all purposes. 

H~ WIT1~ESS WHEREOF, the partners have executed this 



--· ,._. -- --· ·-.-

J oh n L f' N e
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, a. c u s t o d i a n 
under/the Uniform Transfer to 
Hinf/s flct for ,Jeffrey P. ?Jeu 

I / / //; 
/~ 

Joh r:,(L H u , a s c u s to d i a n 
un91r the Uniform Transfer to 
?Jors/ ct for Robert T, Neu 

, as custodian 
niforrn Transfer to 
for Leslie s. Neu 

Richard w. Heu 

~.e"'MctJL 
Glenn C. McElroy · ~ 

. u·Lc::ce~ 
Philli B. HcElroy 

·~c.~~ 
~ C. ~utton 



A_~ENDHENT TO PARTNERSHIP AGREEHENT 
FOR HAYWARD ASSOCIATES 

This Amendment to Partnership Agreement for Hayward Associates 

lS made effective as of May 18, 1994, by and among John L. Heu, 

Jeffrey P. Neu, Robert T. Neu, Leslie s. Neu, Glenn c. McElroy, 

Phillip B. .McElroy, Thomas c. Hutton, the John L. Neu Trust No. 1 

Created by Agreement dated December 30, 1971 (hereinafter 11 Heu 

Trust No. l") , the John L. Neu Trust No. 2 Created by Agreement 

Dated December J 0, 1971 (hereinafter "Neu Trust No. 2 11 ) , and the 

Trust Created Under Article Seventh of the Will of Hugo Neu for the 

Primary Benefit of the Family of John L. Neu (hereinafter "Article 

Seventh Trust"), with reference to the following facts: 

'WHEREAS, John L. Neu, John L. Neu as Custodian under the 

Uniform Transfer to Hinors Act for Jeffrey P. Neu, John L. Neu as 

Custodian under the Uniform Transfer to Minors Act for Robert T. 

Neu, John L. Neu as Custodian under the Uniform Transfer to Hinors 

Act for Leslie s. Neu, Richard W. Neu, Glenn C. McElroy, Phillip B. 

Mc Elroy and Thomas C. Hutton have heretofore entered into a 

partnership agreement for the formati~n of Hayward Associates, a 

general partnership (hereinafter the "Partnership"). The original 

partnership agreement was amended effective April 13, 1988. The 

original partnership agreement · and the amendment thereto shall 

hereafter be referred to collectively 

Agreement"; 

T,h,G:aCT 
•grfr.aypan l.3g:r 1 

as the "Partnership 
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WHEREAS, Jeffrey P. Neu, Robert T. Neu and Leslie S. Neu have 

attained the age of Tiiajority and have become partners in the 

Partnership succeeding to the ownership of the respective 

Partnership interests previously held by John L. Neu, as Custodian; 

WHEREAS, Richard W. Neu has sold, transferred and assigned all 

of his interest in the Partnership to certain existing partners and 

to the Neu Trust No. 1, Neu Trust No. 2 and Article Seventh Trust; 

and 

WHEREAS, the Neu Trust No. 1, Neu Trust No. 2 and Article 

Seventh Trust, having acquired interests in the Partnership, desire 

to be admitted as partners, 

NOW, THEREFORE, the parties agree as follows: 

1. Effective as of May 18, 1994, Richard W. Neu shall be 

deemed to have withdrawn from the Partnership and shall have no 

further rights, title or interest in the Partnership, any 

Partnership property andior the profits and losses of the 

Partnership. 

2. Effective as of May 18, 1994, the Neu Trust No. 1, Neu 

Trust No. 2 and Article Seventh Trust are admitted as partners to 

the Partnership, subject to the te.rms and conditions of the 

Partnership Agreement and this Amendment. 

3. Except as otherwise provided herein, the Partnership 

shall continue as before and all o f the assets of the Partnership, 

subject to all of its liabilities, shall continue to be o~ned by 

the Partnership. 

TAG:2cr 
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4. Effective as of .May 18, 1994, the profits and losses of 

the Partnership shall be divided and the capital of the Partnership 

shall be owned as follows: 

TAG::acr 

John L. Neu 

Jeffrey P. Heu 

Robert T. Neu 

Leslie S. Neu 

John L. Neu Trust No. 1 
Created by Agreement· 
dated December JO, 1971 

John L. Neu Trust No. 2 
Created by Agreement 
Dated December JO, 1971 

Trust Created Under 
Article Seventh of the 
Will of Hugo Neu for the 
Primary Benefit of the 
Family of John L. Neu 

Glenn c. McElroy 

Thomas C. Hutton 

Phillip 8. McElroy 

a g:r/h a yp;ir1 I.a gr J 



5. The Partnership Agreeme nt dated as of January 1, 19 8 6, as 

amended by the Amendment dated April 13, 1988, and as modified by 

this Junendment, shall continue to regulate the affairs of the 

Partnership and define the rights and obligations of the partners. 

TAG:;icr 

Executed as of the date first above)' it~~en .. .. 
/ .0/ // 

( · .. //,~/-~ 

ROBERT T. NEU 

LESLIE S. NEU 

JOHN L. NEU TRUST NO. 1 
CREATED BY AGREEMENT 
DATED DECEMBER 30, i971 

/;;~~· 
By: ' //~ 

JOHN,/L. :NEU, Trustee 

JOJ-m .f!.. NEU TRUST NO. 2 
CREATED BY AGREEMENT 

DATED DECEM~~~~· ~~Jl . 

//,/~ :/·</ ~ · 
By: / ··. / , 

JOHN. ·.'L ./NEU, Trustee 
1/ > 

/ 
,/ 

(.?l.DDITIONAL SIGNATURES ON FOLLOWING PAGE) 
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M1ENDMENT TO PARTNERSHIP AGREEMENT 
FOR HAYWARD ASSOCIATES 

This ivnendment to Partnership Agreement for Hayvvard Associates is made 
effective as of Decernber31, 1999, by and among John L. Neu, Marjorie L. Neu, Jeffrey 
P. Neu, Robert T; Neu, The Estate of Leslie S. Neu (as successor to Leslie S. Neu, 
deceased), the John L. Neu Trust No. 1 Created by Agreement dated December 30, 
1971 (hereinaiter "Neu Trust No. l"), the John L. Neu Trust No. 2 Created by 
Agreement dated December 30, 1971 (hereinafter "Neu Trust No. 2"), the Trust Created 
Under Article Seventh of the Will of Hugo Neu for the Primary Benefit of the Family 
of John L. Neu (hereinafter "Article Seventh Trust"), the Glenn C. :tvkElroyTrust dated 
October 14, 1992 (as assignee and successor to Glenn C. !vf:Elroy), Thomas C. Hutton, 
Phillip B. 1\1cElroy, and Joyce V. McElroy, with reference tQ the following facts: . 

VVHEREAS, John L. Neu, John L. Neu as Custodian under the Uniform Transfer 
to Minors Act for Jeffrey P. Neu, John L. Neu as Custodian under the Uniform Transfer 
to tv1in6rs Act for Robert T. Neu, John L. Neu as Custodian under the Uniform Transfer 
to Minors Act for Leslie 5. Neu, Richard \f.,,T. Neu, Glenn C. McElroy, Phillip B. McElroy 
and Thomas C. Hutton, have heretofore entered into a partnership agreement for the 
formation of Hayward Associates, a general partnership (hereinafter the 11Partnership 11

). 

The original partnership agreement made effective as of January 1, 1986, was 
subsequently amended effective as of April 13, 1988, effective as of May 18, 1994, and 
effective as of January 1, 1999, respectively. The original partnership agreement and the 
amendments thereto shall hereafter be referred to collectively as the "Partnership 
Agreement"; 

WHERE.AS, Joyce V. l\1cElroy, having been admitted as a partner in the 
Partnership by that certain Amendment to Partnership Agreement dated as of January 1, 
1999, no\v desires to v ... ithdraw as a partner and dissociate herself from the Partnership; 
and 

\'VHERE.,<\S, The Estate of Leslie S. Neu, which succeeded to the partnership 
interest. of Leslie S. Neu upon her death on July 6, 1996, now desires to assign and 
transfer such partnership interest to the beneficiaries of The Estate· of Leslie S. Neu (to 
\Vit: John L. Neu and lv1arjorie L. Neu) in equal shares, and Marjorie L. Neu desires to 
be admitted as a partner of the Partnership. 

NOvV, THEREFORE, the parties agree 2,~ follmvs: 

1. Effective as of the close of business on December 31, 1999, Joyce V. 
McElroy hereby ·withdraws from, and dissociates herself as a partner of, the Partnership, 

TAG:dk.I 
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subject to the tenns and conditions of the Partnership Agreement and this J\rnendment 
thereto. · 

2. The parties agree that Joyce V. McElroy is dissociated from the Partnership 
effective at the dose of business on December 31, 19.99 (the "Dissociation Date"), after 
which date Joyce V. McElroy shall: 

(a) Have no authority to enter into any obligation on behalf of the 
Partnership; 

(b) Have no right to participate in the profits, losses, management and 
conduct of the Partnership's business; and 

( c) Be relieved of the duty of loyalty and care to the Partnership and 
the partners therein '\vith respect to any matter arising after her 
dissociation. 

3. \Vi thin fifteen ( 15) days of the e...xecution of this Amendment 
McElroy shall receive, in cash, the sum of 
Dollars (-ereinafter referred to as the "Buyout Price". Payment of the 
Buyout Price by and on behalf of the Partnership shall be in full satisfaction of the 
Partnership's obligation to purchase Joyce V. McElroy's interest in the Partnership: 
Further, such payment shall be in lieu of, and Joyce V. McElroy hereby waives any rights 
to, payment under the Partnership Agreement and/or Corporations Code Section 16701. 

4. The Partnership hereby releases Joyce V. ?\1cElroy from, and shall hold her 
harmless against, all Partnership liabilities whether incurred before· or after the 
Dissociation Date. Indemnification shall not extend and/or .apply however, to any 
Partnership liability incurred after the Dissociation Date that results from Joyce V. 
McElroy entering a transaction vvith a third party under the circumstances specified in 
Corporations Code Section 16702. Provided, further, indemnification shall not e..\.'tend 
and/or apply to any claims and/or liabilities asserted against Joyce V. l\1cE1roy by any 
federal, state and/or local taxing authorities. · 

5. Further, in consideration of the buyout price, Joyce V. McElroy hereby 
releases the Partnership, and each of the former and remaining partners 1 from any and 
ail claims, liabilities and/or causes· of action; whether knmv:n., unknm.vn or suspected, 
arising out of and/or in any way related to the Partnership, its business affairs, arid/or 
Joyce V. McElroy's partnership interest in the P~ership. Further1 vlith respect to her 
release of unknown claims set forth in this Paragraph, Joyce V. McElroy hereby e..-.:pressly 
waives any and all rights under Section 1542 of the California Civil Code, which states: 

T.AG:dld 
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"A general release does not eA'tend to daims which the 
creditor does not know or suspect to exist in his favor at the 
time of executing the release, '":'hich if knmvn by him must 
have materially affected his settlement "With the debtor." 

6. Effective as of December 3 ~. 1999, The Estate of Leslie S. Neu hereby 
assigns and transfers one-half {1/2) of its Partnership interest in the Partnership to John 
L. Neu, and one-half (1/2) of its Partnership interest in the Partnership to Marjorie L. 
Neu. 

7. The parties agree that The Estate of Leslie S. Neu is dissociated from the 
Partnership effective at the close of business on the Dissociation Date, after which The 
Estate of Leslie S. Neu shall: 

(a) Have no authority to enter into any o-bligation on behalf of the 
Partnership; 

(b) Have no right to participate in the profits, losses, management and 
conduct of the Partnership's business; and 

( c) Be relieved of the duty of loyalty and care to the Partnership and 
the partners therein "With respect to any matter arising after its 
dissociation. 

8. Effective as of the dose of business on December 31, 1999, Ivfarjorie L. 
Neu is admitted as a partner of the Partnership, subject to t.i1ie terms and conditions of 
the Partnership Agreement and this Amendment thereto. 

9. l\1arjorie L. Neu hereby accepts her admission as a partner of the 
Partnership and agrees to be bound by all of the tenns, covenants and conditions of the 
Partnership Agreement, as the same may have been an"Lended from time to time. 

10. .A..n inventory shall be taken as of the close of business on December 31, 
1999, and the books of account of the Partnership shall be closed. Immediately 
thereafter, the books of account shall be adjusted to reflect the clissociation of Joyce V. 
McElroy and the transfer of The Estate of Leslie S. Neu's interest in the Partnership to 
John L. Neu and l\1arjorie L. Neu. 

11. The business of the Partnership shall be continued ·without interruption. 
However, effective as ofJ anuary I, 2000, the profits and losses of the Partnership shall 
be divided and the capital of the Partnership shall be ovl'ned as follows: 

TAG:dkl 
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John L. Neu 

Marjorie L. Neu 

Jeffrey P. Neu 

Robert T. Neu 

John L. Neu Trust No. 1 
Created by Agreement 
dated December 30, 1971 

John L. Neu Trust No. 2 
Created by Agreement 
Dated December 30, 1971 

Trust Created Under 
Article Seventh of the 
Will of Hugo Neu for the 
Primary Benefit of the 
Family of John L. Neu 

Glenn C. McElroy Trust 
dated October 14, 1992 

Thomas C. Hutton 

Phillip B. McElroy 

12. Except as othen:vise provided herein, the Partnership shall continue as 
before and all of the assets of the Partnership. subject to all of its liabiliti.es1 shall 
continue to be owned by the Partnership.· 

TAG:dkl 
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13. The Partnership Agreement effective as of January 1, 1986, as amended by 
the Amendment effective as of April 13, 1988, as amended by the Amendment effective 
as of May 18, 1994, as amended by the Ame.ndment dated as of January 1, 1999, and 
as amended by this Amendment, shall continue to regulate the affairs of the Partnership 
and define the rights and obligations of the partner~. 

Executed as of the date first above 'A'Titt 

TAG:dkl 
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ZvfARJOELNEu 

JEFFREY P. NEU 

ROBERT T. NEU 

ESTATE OF LESLIE S. NEU 

By:_______,~___,..../f_.,..._....___, -

JO 

By~~~ 
lvfARJORJE L. NEU, Co-Administrator 

(SIGNATURES CONTINUED ON FOLLOVYING PAGE) 
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JOHN L. NEU.TRUST NO. 2 
CREATED BY AGREEMENT 

DATID;t,~#~l 
By: . ~---

J ~ . N'EU, Trustee 

~ST CREATED UNDER 
ARTICLE SEVENTII OF THE 
WILL OF HUGO NEU FOR THE 
PRllvlARY BENEFIT OF THE 

FAMILY 0$JO. NL. N. EU . ':l.,..~/. 
/ "1 .· , r / .. 

• . ,,1, ,,·~ 
By: . I" /' y 

JOHpr11NEU, Trustee 

/· ;,/ 
GLENN C. l-.1cELROY TRUST dated 
October 14, 1992 

By: ___________ _ 

GLENN C. McELROY, Trustee 

By: ___________ _ 

PEARL McELROY, Trustee 

THOMAS C. HUTTON 

PHILLIP B. McELROY 

'-

JOYCE V. McELROY 

6 
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JOHN L. NEU TRUST NO. 2 
CREATED BY AGREEMENT 
DATED DECE1vfBER30, 1971 

By: . . 
JOHN L. NEU, Trustee 

TRUST CREATED UNDER 
ARTICLE SEVENTH OF THE 
W1LL OF HUGO NEU FOR THE 
PRHvlARY BENEFIT OF THE 
FAMILY OF JOHN_L. NEU 

By: ___________ _ 

JOHN L. NEU, Trustee 

GLENN C. :tvkELROY TRUST dated 
October 14, 1992 

By: ___________ _ 

PEARL McELROY, Trustee . 

TI-IOMAS C. HUTTON 

PHILLIP B. McELROY 

JOYCE V. McELROY 

6 



AMENDMENT TO PARTNERSHIP AGREEMENT 
FOR HAYWARD ASSOCIATES 

llis Amendment to Partnership Agreemen~ for Hayward Associates is made 
effective as of January 1, 1999, by and among John L. Neu, Jeffrey P. Neu, Robert T. 
Neu, The Estate of Leslie S. Neu (as successor to Leslie S. Neu, deceased), the John L. 
Neu Trust No. 1 Created by Agreement dated December 30, 1971 (hereinafter "Neu 
Trust No. I"), the John L. Neu Trust No. 2 Created by Agreement dated December 30, 
1971 (hereinafter "Neu Trust No. 211

), the Trust Created Under Article Seventh of the 
Will of Hugo Neu for the Primary Benefit of the Family of John L. Neu (hereinafter 
"Article Seventh Trust"), the Glenn C. McElroy Trust dated October 14, 1992 (as 
assignee and successor to Glenn C. McElroy), Thomas C. Hutton, Phillip B. McElroy, 
and Joyce V. ivkElroy, 'With reference to the foUoM.ng facts: 

W"HEREAS, John L. Neu, John L. Neu as Custodian under the Uniform Transfer 
to Minors Act for Jeffrey P. Neu, John L. Neu as Custodian under the Uniform Transfer 
to Minors Act for Robert T. Neu, John L. Neu as Custodian under the Uniform Transfer 
to Minors Act for Leslie S. Neu, Richard Vv. Neu, Glenn C. McElroy, Phillip B. 1v1cE1roy 
and Thomas C. Hutton, have heretofore entered into a partnership agreement for the 
formation of HayvvardA.ssodates, a general partnership (hereinafter the "Partnership"). 
The original partnership agreement made effective as of January I, 1986, was 
subsequently amended effective as of April 13, 1988, and effective as of Jvfay 18, 1994, 
respectively. The original partnership agreement and the amendments thereto shall 
hereafter be referred to collectively as the 11Partnership Agreement"; 

WHEREAS, pursuant to .that certain Further Judgment on Reserved Issues (the 
"Judgment"), filed and entered on or ·about June 5, 1999, in that certain civil action 
pertaining to the clissolution of the marriage of Phillip B. McElroy and] oyce V. McElroy 
(Orange County Superior Court Case No. D346156), Phillip B. 1v1cElroy's partnership 
interest in t11e Partnership was determined to be community property and it \Vas ordered 
that such interest be divided equally benve·en Phillip B. McElroy and Joyce V. McElroy; 

V!HEREAS, pursuant to the Judgment, Phillip B. McElroydesires to transfer one
half (1/2) of his partnership interest in the Partnership to Joyce V. :l\1cE1roy as her sole 
and separate property; 

WH~REAS, Phillip B; McElroy desires to retain the remaining one-half (11~) of his 
partnersrup interest as his sole and separate pr~perty; and 

vV1-1EREAS, Joyce V. McElroy, having been awarded an interest in the 
Partnership as her sole and separate property, desires to be admitted as a partner. 

TAG:dkl 
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NOV'/, THEREFORE, the parties agree as follows: 

I. Pursuant to the Judgment, Phill~p B. McElroy hereby transfers to Joyce V. 
McElroy one-half (Y2) of his partnership interest in the Partnership as her sole and 
separate property. 

2. Effective as of January I, 1999, Joyce V. 1vkE1roy is admitted as a partner 
of the Partnership, subject to the terms and conditions of the Partnership Agreement and 
this Amendment thereto. 

3. Joyce V. McElroy hereby accepts her admission as a partner of the 
Partnership and agrees to be bound by all of the terms, covenants and conditions of the 
Partnership Agreement, as the same may have been amended from time to time. 

4. An inventory shall be taken as of December 3 r, 1998, and the books of 
account. of the Partnership shall be closed. Immedfately thereafter, the books of account 
shall be adjusted to reflect the assignment to Joyce V. McElroy of a five percent (5%) 
interest in the Partnership. 

5. The business of the Partnership shall be continued vvithout interruption. 
However, effective as of January I, 1999, the profits and losses of the Partnership shall 
be divided and the capital of the Partnership shall be owned as follows: 

John L. Neu 

Jeffrey P. Neu 

Robert T. Neu 

The Estate of Leslie S. Neu 

John L. Neu Trust No. l 
Created by.Agreement 
dated December 30, 1971 

John L. Neu Trust No. 2 
Created by Agreement 
Dated December 30, 1971 
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Trust Created Under 
Article Seventh of the 
Will of Hugo Neu for the 
Primary Benefit of the 
Family of John L Neu 

Glenn C. McElroyTrust 
dated October 14, 1992 

Thomas C. Hutton 

Prullip B. McEiroy 

Joyce V. McElroy 

6. The undersigned acknowledge that, on or about October 14, 1992, Glenn C. McE1roy assigned and transferred h~s interest in the Partnership to Glenn C. McEiroy and Pearl McElroy, Trustees of the Glenn C. McElroy Trust dated October 14, 1992 (the "Jv1cElroy Trust"). ~urther, the undersigned confirm and agree that: (i) such transfer was permitted by Paragraph 12.4 of the original Partnership Agreement effective January 1, J 986; (ti) from and after said transfer, Glenn C. McElroy and Pearl McElroy became partners of the Partnership in their fiduciary capacities as Trustees of the McElroy Trust; (iii) from and after said transfer, Glenn C. McElroy, in his fidudarx capacity as Trustee of the McElroy Trust, has continued to exercise his powers and perform his duties as managing partner of the Partnership pursuant to Paragraph 11.2 of the· original Partnership Agree:ment; and (iv) Glenn C. McElroy is hereby authorized and directed to continue to act in such capacity as Trustee of the McElroy Trust. 

7. Except as otheffi'.ise provided herein, the Partnershlp shall continue as before and all of the assets ef the Partnersh1p, subject to all of its liabilities, shall 
continue to be ovmed by the. Partnership. 

8. The Partnershi;pAgree.ment effective as of January l, 1986, as amended by the Amendment effective as of April 13, 1988, as amended by the Amendment effective as of May 18, 1994, and a,S,amended by this Amendment, shall continue to regulate the affairs of t.t11e Partnership and de.fine the rights and obligations of the partners. · 

Executed as of the date first above v.rritte 

(ADDITIONAL SIGNAT 1 RES ON FOLLOVv'TNG PAGES) 

TAG:dkl 
agr;lhaypart7 .agr 3 



. ~ · r 

TAG:dld 
agr/haypart7 .agr 

JEFFREY P. NEU 

ROBERT T.'NEU 

JOHN L. NEU TRUST NO. 1 
CREATED BY AGREEMENT DATED 

DATED DE~BE// 971 

By: __ -:F-f-r-/--r--"-~-------]07 . NE , Trustee 

101' L. NEu TRUST NO. 2 
CREATED BY.AGREEMENT 

DATED DiBER30J971 

By:.· v~ 
JOH 

(ADDillONAL SIGNATURES ON FOLLOWING PAGE) 

4. 
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TRUST CREATED UNDER 
.ARTICLE SEVENTH OF THE 
WILL OF HUGO NEU FOR THE 
PRIMARY BENEFIT OF THE 
FAMILY OF JOHN L. NEU 

·-
NN C. Jvfc.ELROY TRUST dated 

By: ___________ _ 

GLENN C. McELROY, Trustee 

By: ___________ _ 

PEARL McELROY, Trustee 

THOMAS C. HUTTON 

PHILLIP B. McELROY 

JOYCE V. McELROY 
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TRUST CREA~ED UNDER 
ARTICLE SEVENTH OF THE 
\i\TJLL OF HUGO NEU FOR THE 
PR111A.RY BENEFIT OF THE 
FAMILY OF JOHN L. NEU 

By:. ___________ _ 

JOHN L. NEU, Trustee 

GLENN C. McELROY TRUST dated 
October 14, 1992 

By: ___________ _ 

PEARL McELROY, Trustee 

TH01v1AS C. HUTTON 

PHILLIP B. McELROY · 

JOYCE V. McELROY 
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